DocuSign Envelope ID: 2960B924-E98B-4F23-A9BB-C1 "F2E4FE
DocuSign Envelope ID: 6328BDA5-7ACF-46B3-855D-12ELSA34C566

SERVICE AGREEMENT
CITY OF FRESNO, CALIFORNIA

THIS AGREEMENT is made and entered into effective the &] ﬁday of September, 2021, by
and between the CITY OF FRESNO, a California municipal corporation (CITY), and GRANICUS, LLC,
a Minnesota Limited Liability Company (SERVICE PROVIDER).

RECITALS

WHEREAS, CITY desires to obtain agenda management and video streaming services for
Digital Government (Project); and
WHEREAS, SERVICE PROVIDER is engaged in the business of furnishing such services as a

digital government solutions provider and hereby represents that it desires to and is professionally and
legally capable of performing the services called for by this Agreement: and

WHEREAS, SERVICE PROVIDER acknowledges that this Agreement is subject to the
requirements of Fresno Municipal Code Section 4-107: and

WHEREAS, this Agreement will be administered for CITY by its Chief Information Officer
(Administrator) or designee.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and of the covenants, conditions, and
premises hereinafter contained to be kept and performed by the respective parties, it is mutually agreed
as follows:

1. Scope of Services. SERVICE PROVIDER shall perform to the satisfaction of CITY the
services described in Exhibit A, including all work incidental to, or necessary to perform, such services
even though not specifically described in Exhibit A.

2. Term of Agreement and Time for Performance. This Agreement shall be effective from
October 1, 2021 (“Effective Date”) and shall continue in full force and effect through October 31, 2024,
subject to any earlier termination in accordance with this Agreement. The services of SERVICE
PROVIDER as described in Exhibit A are to commence upon the Effective Date and shall be completed
in a sequence assuring expeditious completion, but in any event, all such services shall be completed
prior to expiration of this Agreement and in accordance with any performance schedule set forth in
Exhibit A.

3. Compensation.

(a) SERVICE PROVIDER'S sole compensation for satisfactory performance of all
services required or rendered pursuant to this Agreement shall be a total fee of $1 37,098.00 in year
one, $115,664.86 in year two, and $123,761.41 in year three, paid on the basis of the rates set forth in
the schedule of fees and expenses contained in Exhibit A. Such fee includes all expenses incurred by
SERVICE PROVIDER in performance of the services.

(b) Detailed statements shall be rendered annually and will be payable in the normal
course of CITY business. CITY shall not be obligated to reimburse any expense for which it has not
received a detailed invoice with applicable copies of representative and identifiable receipts or records
substantiating such expense.
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(c) The parties may modify this Agreement to increase or decrease the scope of
services or provide for the rendition of services not required by this Agreement, which modification shall
include an adjustment to SERVICE PROVIDER'S compensation. Any change in the scope of services
must be made by written amendment to the Agreement signed by an authorized representative for each
party. SERVICE PROVIDER shall not be entitled to any additional compensation if services are
performed prior to a signed written amendment.

4. Termination, Remedies and Force Majeure.

(@)  This Agreement shall terminate without any liability of CITY to SERVICE
PROVIDER upon the earlier of : (i) SERVICE PROVIDER'S filing for protection under the federal
bankruptcy laws, or any bankruptcy petition or petition for receiver commenced by a third party against
SERVICE PROVIDER,; (ii) at least 30 calendar days prior written notice with or without cause by CITY
to SERVICE PROVIDER,; (iii) CITY'S non-appropriation of funds sufficient to meet its obligations
hereunder during any CITY fiscal year of this Agreement, or insufficient funding for the Project; or
(iv) expiration of this Agreement.

(b) Immediately upon any termination or expiration of this Agreement, SERVICE
PROVIDER shall (i) immediately stop all work hereunder; (ii) immediately cause any and all of its
subcontractors to cease work; and (i) return to CITY any and all properties and materials in the
possession of SERVICE PROVIDER that are owned by CITY. Subject to the terms of this Agreement,
SERVICE PROVIDER shall be paid compensation for services satisfactorily performed prior to the
effective date of termination. In no event shall CITY be entitled to a refund of any prepaid fees upon
termination. SERVICE PROVIDER shall not be paid for any work or services performed or costs
incurred which reasonably could have been avoided.

(c) Upon any breach of this Agreement by SERVICE PROVIDER, CITY may
(i) exercise any right, remedy (in contract, law or equity), or privilege which may be available to it under
applicable laws of the State of California or any other applicable law: (ii) proceed by appropriate court
action to enforce the terms of the Agreement; and/or (iii) recover all direct, indirect, consequential,
economic and incidental damages for the breach of the Agreement. If it is determined that CITY
improperly terminated this Agreement for default, such termination shall be deemed a termination for
convenience.

(d)  SERVICE PROVIDER shall provide CITY with adequate written assurances of
future performance, upon Administrator's written request, in the event SERVICE PROVIDER fails to
comply with any terms or conditions of this Agreement.

(e)  SERVICE PROVIDER shall not be liable for default if nonperformance is caused
by an occurrence beyond the reasonable control of SERVICE PROVIDER and without its fault or
negligence such as, acts of God or the public enemy, acts of CITY in its contractual capacity, fires,
floods, epidemics, quarantine restrictions, strikes, unusually severe weather, and delays of common
carriers. SERVICE PROVIDER shall notify Administrator in writing as soon as it is reasonably possible
after the commencement of any excusable delay, setting forth the full particulars in connection
therewith, and shall remedy such occurrence with all reasonable dispatch, and shall promptly give
written notice to Administrator of the cessation of such occurrence.

5. Confidential Information and Ownership of Documents.

(@  Any reports, information, or other data prepared or assembled by SERVICE
PROVIDER pursuant to this Agreement shall not be made available to any individual or organization by
SERVICE PROVIDER without the prior written approval of the Administrator. During the term of this
Agreement, and thereafter, SERVICE PROVIDER shall not, without the prior written consent of CITY,
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disclose to anyone any Confidential Information. The term Confidential Information for the purposes of
this Agreement shall include all proprietary and confidential information of CITY, including but not limited
to business plans, marketing plans, financial information, materials, compilations, documents,
instruments, models, source or object codes and other information disclosed or submitted, orally, in
writing, or by any other medium or media. All Confidential Information shall be and remain confidential

and proprietary in CITY.

(b)  Any and all writings and documents prepared or provided by SERVICE
PROVIDER pursuant to this Agreement are the property of CITY at the time of preparation and shall be
turned over to CITY upon expiration or termination of the Agreement. SERVICE PROVIDER shall not
permit the reproduction or use thereof by any other person except as otherwise expressly provided

herein.

(c) If SERVICE PROVIDER should subcontract all or any portion of the services to
be performed under this Agreement, SERVICE PROVIDER shall cause each subcontractor to also
comply with the requirements of this Section 5.

(d)  This Section 5 shall survive expiration or termination of this Agreement.

6. Level of Skill. It is further mutually understood and agreed by and between the parties
hereto that inasmuch as SERVICE PROVIDER represents to CITY that SERVICE PROVIDER and its
subcontractors, if any, are skilled in the profession and shall perform in accordance with the standards
of said industry necessary to perform the services agreed to be done by it under this Agreement, CITY
relies upon the skill of SERVICE PROVIDER and its subcontractors, if any, to do and perform such
services in a skiliful manner and SERVICE PROVIDER agrees to thus perform the services and require
the same of any subcontractors. Therefore, any acceptance of such services by CITY shall not operate
as a release of SERVICE PROVIDER or any subcontractors from said industry and professional

standards.

7. Indemnification and Limitation of Liability. To the furthest extent allowed by law,
SERVICE PROVIDER shall indemnify, hold harmless and defend CITY and each of its officers, officials,
employees, agents, and volunteers from any and all loss, liability, fines, penalties, forfeitures, costs and
damages (whether in contract, tort or strict liability, including but not limited to personal injury, death at
any time and property damage), and from any and all claims, demands and actions in law or equity
(including reasonable attorney's fees and litigation expenses) that arise out of, pertain to, or relate to
the negligence, recklessness or willful misconduct of SERVICE PROVIDER, its principals, officers,
employees, agents, or volunteers in the performance of this Agreement.

If SERVICE PROVIDER should subcontract all or any portion of the services to be performed
under this Agreement, SERVICE PROVIDER shall require each subcontractor to indemnify, hold
harmless and defend CITY and each of its officers, officials, employees, agents, and volunteers in
accordance with the terms of the preceding paragraph.

UNDER NO CIRCUMSTANCES SHALL SERVICE PROVIDER BE LIABLE FOR ANY
SPECIAL, INDIRECT, PUNITIVE, INCIDENTAL, OR CONSEQUENTIAL DAMAGES, WHETHER AN
ACTION IS IN CONTRACT OR TORT AND REGARDLESS OF THE THEORY OF LIABILITY, EVEN
IF A PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. FURTHER,
SERVICE PROVIDER SHALL NOT BE LIABLE FOR: (A) ERROR OR INTERRUPTION OF USE OR
FOR LOSS OR INACCURACY OR CORRUPTION OF CITY DATA; (B) COST OF PROCUREMENT
OF SUBSTITUTE GOODS, SERVICES OR TECHNOLOGY; (C) LOSS OF BUSINESS; (D) DAMAGES
ARISING OUT OF ACCESS TO OR INABILITY TO ACCESS THE SERVICES, SOFTWARE,
CONTENT, OR RELATED TECHNICAL SUPPORT; OR (E) FOR ANY MATTER BEYOND SERVICE
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PROVIDER'S REASONABLE CONTROL, EVEN IF SERVICE PROVIDER HAS BEEN ADVISED OF
THE POSSIBILITY OF ANY OF THE FOREGOING LOSSES OR DAMAGES.

IN NO INSTANCE SHALL EITHER PARTY’S LIABILITY TO THE OTHER PARTY FOR DIRECT
DAMAGES UNDER THIS AGREEMENT (WHETHER IN CONTRACT OR TORT OR OTHERWISE)
EXCEED THE FEES PAID BY CITY FOR THE SERVICE PROVIDER PRODUCTS AND SERVICES
DURING THE TWELVE (12) MONTHS IMMEDIATELY PRECEDING THE DATE THE DAMAGED
PARTY NOTIFIES THE OTHER PARTY IN WRITING OF THE CLAIM FOR DIRECT DAMAGES.
SERVICE PROVIDER SHALL NOT BE RESPONSIBLE FOR ANY LOST PROFITS OR OTHER
DAMAGES, INCLUDING INDIRECT, INCIDENTAL, SPECIAL, CONSEQUENTIAL, OR ANY OTHER
DAMAGES, HOWEVER CAUSED. NEITHER PARTY MAY INSTITUTE AN ACTION IN ANY FORM
ARISING OUT OF NOR IN CONNECTION WITH THIS AGREEMENT MORE THAN TWO (2) YEARS
AFTER THE CAUSE OF ACTION HAS ARISEN. THE ABOVE LIMITATIONS WILL NOT LIMIT CITY'S
PAYMENT OBLIGATIONS HEREIN.

8. Insurance.

(a) Throughout the life of this Agreement, SERVICE PROVIDER shall pay for and
maintain in full force and effect all insurance as required in Exhibit B, which is incorporated into and
part of this Agreement, with an insurance company(ies) either (i) admitted by the California Insurance
Commissioner to do business in the State of California and rated no less than “A-VII" in the Best's
Insurance Rating Guide, or (ii) as may be authorized in writing by CITY'S Risk Manager or designee at
any time and in his/her sole discretion. The required policies of insurance as stated in Exhibit B shall
maintain limits of liability of not less than those amounts stated therein. However, the insurance limits
available to CITY, its officers, officials, employees, agents and volunteers as additional insureds, shall
be the greater of the minimum limits specified therein or the full limit of any insurance proceeds to the
named insured.

(b) If at any time during the life of the Agreement or any extension, SERVICE
PROVIDER or any of its subcontractors fail to maintain any required insurance in full force and effect,
all services and work under this Agreement shall be discontinued immediately, and all payments due
or that become due to SERVICE PROVIDER shall be withheld until notice is received by CITY that the
required insurance has been restored to full force and effect and that the premiums therefore have been
paid for a period satisfactory to CITY. Any failure to maintain the required insurance shall be sufficient
cause for CITY to terminate this Agreement. No action taken by CITY pursuant to this section shall in
any way relieve SERVICE PROVIDER of its responsibilities under this Agreement. The phrase “fail to
maintain any required insurance” shall include, without limitation, notification received by CITY that an
insurer has commenced proceedings, or has had proceedings commenced against it, indicating that
the insurer is insolvent.

(¢ The fact that insurance is obtained by SERVICE PROVIDER shall not be deemed
to release or diminish the liability of SERVICE PROVIDER, including, without limitation, liability under
the indemnity provisions of this Agreement. The duty to indemnify CITY shall apply to all claims and
liability regardless of whether any insurance policies are applicable. The policy limits do not act as a
limitation upon the amount of indemnification to be provided by SERVICE PROVIDER. Approval or
purchase of any insurance contracts or palicies shall in no way relieve from liability nor limit the liability
of SERVICE PROVIDER, its principals, officers, agents, employees, or persons under the supervision
of SERVICE PROVIDER, vendors, suppliers, invitees, consultants, sub-consultants, subcontractors, or
anyone employed directly or indirectly by any of them.

(d) Upon request of CITY, SERVICE PROVIDER shall immediately furnish CITY with
a complete copy of any insurance policy required under this Agreement, including all endorsements.
This requirement shall survive expiration or.termination of this Agreement.

-4-
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(e) If SERVICE PROVIDER should subcontract all or any portion of the services to
be performed under this Agreement, SERVICE PROVIDER shall require each subcontractor/sub-
consultant to provide insurance protection, as an additional insured, to the CITY and each of its officers,
officials, employees, agents and volunteers in accordance with the terms of this section, except that
any required certificates and applicable endorsements shall be on file with SERVICE PROVIDER and
CITY prior to the commencement of any services by the subcontractor. SERVICE PROVIDER and any
subcontractor/sub-consultant shall establish additional insured status for CITY, its officers, officials,
employees, agents and volunteers by using Insurance Service Office (ISO) Form CG 20 10 11 85 or
both CG 20 1010 01 and CG 20 37 10 01 or by an executed manuscript company endorsement
providing additional insured status as broad as that contained in ISO Form CG 20 10 11 85,

9, Conflict of Interest and Non-Solicitation.

(a) Prior to CITY'S execution of this Agreement, SERVICE PROVIDER shall
complete a City of Fresno conflict of interest disclosure statement in the form as set forth in Exhibit C.
During the term of this Agreement, SERVICE PROVIDER shall have the obligation and duty to
immediately notify CITY in writing of any change to the information provided by SERVICE PROVIDER
in such statement.

(b) SERVICE PROVIDER shall comply, and require its subcontractors to comply,
with all applicable (i) professional canons and requirements governing avoidance of impermissible client
conflicts; and (ii) federal, state and local conflict of interest laws and regulations including, without
limitation, California Government Code Section 1090 et. seq., the California Political Reform Act
(California Government Code Section 87100 et. seq.) and the regulations of the Fair Political Practices
Commission concerning disclosure and disqualification (2 California Code of Regulations Section 18700
et. seq.). At any time, upon written request of CITY, SERVICE PROVIDER shall provide a written
opinion of its legal counse!l and that of any subcontractor that, after a due diligent inquiry, SERVICE
PROVIDER and the respective subcontractor(s) are in full compliance with all laws and regulations.
SERVICE PROVIDER shall take, and require its subcontractors to take, reasonable steps to avoid any
appearance of a conflict of interest. Upon discovery of any facts giving rise to the appearance of a
conflict of interest, SERVICE PROVIDER shall immediately notify CITY of these facts in writing.

(c) In performing the work or services to be provided hereunder, SERVICE
PROVIDER shall not employ or retain the services of any person while such person either is employed
by CITY oris a member of any CITY council, commission, board, committee, or similar CITY body. This
requirement may be waived in writing by the City Manager, if no actual or potential conflict is involved.

(d) SERVICE PROVIDER represents and warrants that it has not paid or agreed to
pay any compensation, contingent or otherwise, direct or indirect, to solicit or procure this Agreement
or any rights/benefits hereunder.

(e}  SERVICE PROVIDER and any of its subcontractors shall have no interest, direct
or indirect, in any other contract with a third party in connection with this Project unless such interest is
in accordance with all applicable law and fully disclosed to and approved by the City Manager, in
advance and in writing. Notwithstanding any approval given by the City Manager under this provision,
SERVICE PROVIDER shall remain responsible for complying with Section 9(a), above.

) If SERVICE PROVIDER should subcontract all or any portion of the work to be
performed or services to be provided under this Agreement, SERVICE PROVIDER shall include the
provisions of this Section @ in each subcontract and require its subcontractors to comply therewith,

(9) This Section 9 shall survive expiration or termination of this Agreement.

5.
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10.  Recycling Program. In the event SERVICE PROVIDER maintains an office or operates
a facility(ies), or is required herein to maintain or operate same, within the incorporated limits of the City
of Fresno, SERVICE PROVIDER at its sole cost and expense shall;

(i) Immediately establish and maintain a viable and ongoing recycling program, approved
by CITY'S Solid Waste Management Division, for each office and facility. Literature
describing CITY recycling programs is available from CITY'S Solid Waste Ma nagement
Division and by calling City of Fresno Recycling Hotline at (559) 621-1111.

(ii) Immediately contact CITY'S Solid Waste Management Division at (559) 621-1452 and
schedule a free waste audit, and cooperate with such Division in their conduct of the
audit for each office and facility.

(i)  Cooperate with and demonstrate to the satisfaction of CITY'S Solid Waste Management
Division the establishment of the recycling program in paragraph (i) above and the
ongoing maintenance thereof.

11. General Terms.

(a) Except as otherwise provided by law, all notices expressly required of CITY within
the body of this Agreement, and not otherwise specifically provided for, shall be effective only if signed
by the Administrator or designee.

(b) Records of SERVICE PROVIDER'S expenses pertaining to the Project shall be
kept on a generally recognized accounting basis and shall be available to CITY or its authorized
representatives upon written request during regular business hours throughout the life of this Agreement
and for a period of three years after final payment or, if longer, for any period required by law. In
addition, all books, documents, papers, and records of SERVICE PROVIDER pertaining to the Project
shall be available for the purpose of making audits, examinations, excerpts, and transcriptions for the
same pericd of time. CITY must have a reasonable business purpose for any requests made pursuant
to this Section. If any litigation, claim, negotiations, audit or other action is commenced before the
expiration of said time period, all records shall be retained and made available to CITY until such action
is resolved, or until the end of said time period whichever shall later occur. If SERVICE PROVIDER
should subcontract all or any portion of the services to be performed under this Agreement, SERVICE
PROVIDER shall cause each subcontractor to also comply with the requirements of this paragraph.

(c) Prior to execution of this Agreement by CITY, SERVICE PROVIDER shall have
provided evidence to CITY that SERVICE PROVIDER is licensed to perform the services called for by
this Agreement (or that no license is required). If SERVICE PROVIDER should subcontract all or any
portion of the work or services to be performed under this Agreement, SERVICE PROVIDER shall
require each subcontractor to provide evidence to CITY that subcontractor is licensed to perform the
services called for by this Agreement (or that no license is required) before beginning work.

12. Nondiscrimination. To the extent required by controlling federal, state and local law,
SERVICE PROVIDER shall not employ discriminatory practices in the provision of services,
employment of personnel, or in any other respect on the basis of race, religious creed, color, national
origin, ancestry, physical disability, mental disability, medical condition, marital status, sex, age, sexual
orientation, ethnicity, status as a disabled veteran or veteran of the Vietnam era. Subject to the
foregoing and during the performance of this Agreement, SERVICE PROVIDER agrees as follows:

(a) SERVICE PROVIDER will comply with all applicable laws and regulations
providing that no person shall, on the grounds of race, religious creed, color, national origin, ancestry,
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physical disability, mental disability, medical condition, marital status, sex, age, sexual orientation,
ethnicity, status as a disabled veteran or veteran of the Vietnam era be excluded from participation in,
be denied the benefits of, or be subject to discrimination under any program or activity made possible
by or resulting from this Agreement.

(b) SERVICE PROVIDER will not discriminate against any employee or applicant for
employment because of race, religious creed, color, national origin, ancestry, physical disability, mental
disability, medical condition, marital status, sex, age, sexual orientation, ethnicity, status as a disabled
veteran or veteran of the Vietham era. SERVICE PROVIDER shall ensure that applicants are
employed, and the employees are treated during employment, without regard to their race, religious
creed, color, national origin, ancestry, physical disability, mental disability, medical condition, marital
status, sex, age, sexual orientation, ethnicity, status as a disabled veteran or veteran of the Vietnam
era. Such requirement shall apply to SERVICE PROVIDER'S employment practices including, but not
be limited to, the following: employment, upgrading, demotion or transfer; recruitment or recruitment
advertising; layoff or termination; rates of pay or other forms of compensation; and selection for training,
including apprenticeship. SERVICE PROVIDER agrees to post in conspicuous places, available to
employees and applicants for employment, notices setting forth the provision of this nondiscrimination

clause.

(c) SERVICE PROVIDER will, in all solicitations or advertisements for employees
placed by or on behalf of SERVICE PROVIDER in pursit hereof, state that all qualified applicants will
receive consideration for employment without regard to race, religious creed, color, national origin,
ancestry, physical disability, mental disability, medical condition, marital status, sex, age, sexual
orientation, ethnicity, status as a disabled veteran or veteran of the Vietnam era.

(d) SERVICE PROVIDER will send to each labor union or representative of workers
with which it has a collective bargaining agreement or other contract or understanding, a notice advising
such labor union or workers' representatives of SERVICE PROVIDER'S commitment under this section
and shall post copies of the notice in conspicuous places available to employees and applicants for

employment.

(e) i SERVICE PROVIDER should subcontract all or any portion of the services to
be performed under this Agreement, SERVICE PROVIDER shall cause each subcontractor to also
comply with the requirements of this Section 12.

13. Independent Contractor.

(a) In the furnishing of the services provided for herein, SERVICE PROVIDER is
acting solely as an independent contractor. Neither SERVICE PROVIDER, nor any of its officers,
agents or employees shall be deemed an officer, agent, employee, joint venturer, partner or associate
of CITY for any purpose. CITY shall have no right to control or supervise or direct the manner or method
by which SERVICE PROVIDER shall perform its work and functions. However, CITY shall retain the
right to administer this Agreement so as to verify that SERVICE PROVIDER is performing its obligations
in accordance with the terms and conditions thereof.

(b) This Agreement does not evidence a partnership or joint venture between
SERVICE PROVIDER and CITY. SERVICE PROVIDER shall have no authority to bind CITY absent
CITY'S express written consent. Except to the extent otherwise provided in this Agreement, SERVICE
PROVIDER shall bear its own costs and expenses in pursuit thereof.

(c) Because of its status as an independent contractor, SERVICE PROVIDER and

its officers, agents and employees shall have absolutely no right to employment rights and benefits
available to CITY employees. SERVICE PROVIDER shall be solely liable and responsible for all payroll

g
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and tax withholding and for providing to, or on behalf of, its employees all employee benefits including,
without limitation, health, welfare and retirement benefits. In addition, together with its other obligations
under this Agreement, SERVICE PROVIDER shall be solely responsible, indemnify, defend and save
CITY harmless from all matters relating to employment and tax withholding for and payment of
SERVICE PROVIDER'S employees, including, without limitation, (i) compliance with Social Security
and unemployment insurance withholding, payment of workers compensation benefits, and all other
laws and regulations governing matters of employee withholding, taxes and payment; and (i) any claim
of right or interest in CITY employment benefits, entitlements, programs and/or funds offered employees
of CITY whether arising by reason of any common law, de facto, leased, or co- employee rights or other
theory. It is acknowledged that during the term of this Agreement, SERVICE PROVIDER may be
providing services to others unrelated to CITY or to this Agreement.

14.  Notices. Any notice required or intended to be given to either party under the terms of
this Agreement shall be in writing and shall be deemed to be duly given if delivered personally,
transmitted by facsimile followed by telephone confirmation of receipt, or sent by United States
registered or certified mail, with postage prepaid, return receipt requested, addressed to the party to
which notice is to be given at the party's address set forth on the signature page of this Agreement or
at such other address as the parties may from time to time designate by written notice. Notices served
by United States mail in the manner above described shall be deemed sufficiently served or given at
the time of the mailing thereof.

15.  Binding. Subject to Section 16, below, once this Agreement is signed by all parties, it
shall be binding upon, and shall inure to the benefit of, all parties, and each parties' respective heirs,
successors, assigns, transferees, agents, servants, employees and representatives.

16. Assignment.

(a) This Agreement is personal to SERVICE PROVIDER and there shall be no
assignment by SERVICE PROVIDER of its rights or obligations under this Agreement without the prior
written approval of the City Manager or designee. Any attempted assignment by SERVICE PROVIDE R,
its successors or assigns, shall be null and void unless approved in writing by the City Manager or
designee.

(b) SERVICE PROVIDER hereby agrees not to assign the payment of any monies
due SERVICE PROVIDER from CITY under the terms of this Agreement to any other individual(s),
corporation(s) or entity(ies). CITY retains the right to pay any and all monies due SERVICE PROVIDER
directly to SERVICE PROVIDER.

17. Compliance With Law. In providing the services required under this Agreement,
SERVICE PROVIDER shall at all times comply with all applicable laws of the United States, the State
of California and CITY, and with all applicable regulations promulgated by federal, state, regional, or
local administrative and regulatory agencies, now in force and as they may be enacted, issued, or
amended during the term of this Agreement.

18. Waiver. The waiver by either party of a breach by the other of any provision of this
Agreement shall not constitute a continuing waiver or a waiver of any subsequent breach of either the
same or a different provision of this Agreement. No provisions of this Agreement may be waived unless
in writing and signed by all parties to this Agreement. Waiver of any one provision herein shall not be
deemed to be a waiver of any other provision herein.

19. Governing Law and Venue. This Agreement shall be governed by, and construed and
enforced in accordance with, the laws of the State of California, excluding, however, any conflict of laws
rule which would apply the law of another jurisdiction. Venue for purposes of the filing of any action
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regarding the enforcement or interpretation of this Agreement and any rights and duties hereunder shall
be Fresno County, California.

20, Headings. The section headings in this Agreement are for convenience and reference
only and shall not be construed or held in any way to explain, modify or add to the interpretation or
meaning of the provisions of this Agreement.

21.  Severabilty. The provisions of this Agreement are severable. The invalidity, or
unenforceability of any one provision in this Agreement shall not affect the other provisions.

22, Interpretation. The parties acknowledge that this Agreement in its final form is the result
of the combined efforts of the parties and that, should any provision of this Agreement be found to be
ambiguous in any way, such ambiguity shall not be resolved by construing this Agreement in favor of
or against either party, but rather by construing the terms in accordance with their generally accepted

meaning.

23.  Attorney's Fees. If either party is required to commence any proceeding or legal action
to enforce or interpret any term, covenant or condition of this Agreement, the prevailing party in such
proceeding or action shall be entitled to recover from the other party its reasonable attorney's fees and
legal expenses.

24. Exhibits. Each exhibit and attachment referenced in this Agreement is, by the reference,
incorporated into and made a part of this Agreement.

25.  Precedence of Documents. In the event of any conflict between the body of this
Agreement and any Exhibit or Attachment hereto, the terms and conditions of the body of this
Agreement shall control and take precedence over the terms and conditions expressed within the
Exhibit or Attachment. Furthermore, any terms or conditions contained within any Exhibit or Attachment
hereto which purport to modify the allocation of risk between the parties, provided for within the bedy of
this Agreement, shall be null and void.

26.  Cumulative Remedies. No remedy or election hereunder shall be deemed exclusive but
shall, wherever possible, be cumulative with all other remedies at law or in equity.

27. No Third Party Beneficiaries. The rights, interests, duties and obligations defined within
this Agreement are intended for the specific parties hereto as identified in the preamble of this
Agreement. Notwithstanding anything stated to the contrary in this Agreement, it is not intended that
any rights or interests in this Agreement benefit or flow to the interest of any third parties.

28.  Extent of Agreement. Each party acknowledges that they have read and fully understand
the contents of this Agreement. This Agreement represents the entire and integrated agreement
between the parties with respect to the subject matter hereof and supersedes all prior negotiations,
representations or agreements, either written or oral. This Agreement may be modified only by written
instrument duly authorized and executed by both CITY and SERVICE PROVIDER.

29.  Accessible Information and Communication Technology (ICT) Requirements. The
contractor/consultant/vendor  of  Information and  Communication Technology  (ICT)
content/products/services is required to provide deliverables that satisfy the accessibility requirements
of the ADA, Section 508, and conform to Web Content Accessibility Guidelines 2.0 Level AA Success
Criteria (WCAG 2.0 AA), or the most recent WCAG version.

Prior to execution and renewal (if applicable) of contract, contractor/consultant/vendor is required to
utilize a Voluntary Product Accessibility Template (VPAT) 2.0, or the most recent VPAT version to

-9-
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submit an Accessibility Conformance Report. Using the report the City will make a determination if the
content/product/service substantially meets applicable accessible standards or best meets the
standards and is consistent with the business need. In such instances in which the
content/product/service is non-conforming the contract may be denied or the
contractor/consultant/vendor may be asked to provide a reasonable timeline for remediation of areas of

non-conformance.

Definitions:

Information and Communication Technology (ICT) is information technology and other equipment,
systems, technologies, or processes, for which the principal function is the creation, manipulation,
storage, display, receipt, or transmission of electronic data and information, as well as any associated
content. Examples of ICT include, but are not limited to: computers and peripheral equipment;
information kiosks and transaction machines; telecommunications equipment; customer premises
equipment, multifunction office machines; software; applications; websites; videos; and, electronic

documents.

Web Content Accessibility Guidelines 2.0 standards (WCAG 2.0), or the most recent WCAG version,
created by the World Wide Web Caonsortium (W3C) Web Accessibility Initiative (WALI), define how to
make web content more accessible to people with disabilities. Testable success criteria are provided to
allow WCAG 2.0 to be used where requirements and conformance testing are necessary; Level AA is
the median level of conformance and the minimum acceptable level for accessibility. WCAG 2.0 is
written to be technology neutral and the success criteria and conformance requirements can be applied
to all electronic content. Section 508 of the Rehabilitation Act of 1973 (Section 508) requires federal
agencies and entities receiving federal funds to meet specific accessibility standards for electronic
information and technology; the City of Fresno is an entity that receives federal funds.

Section 508 of the Rehabilitation Act of 1973 (Section 508) requires federal agencies and entities
receiving federal funds to meet specific accessibility standards for electronic information and
technology; the City of Fresno is an entity that receives federal funds.

Accessible Document Requirements
Documents must be provided as accessible PDFs or in another alternate accessible format. Accessible

PDFs are PDF documents created so that they are not read solely as an image by assistive technology
and screen readers. This is usually achieved through the use of tags, or a structured, textual
representation of the PDF that is presented to screen readers but have no visible effect on the PDF file.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties have executed this Agreement at Fresno, California, the day and

year first above written.

CITY OF FRESNO,
a California municipal corporation

DocuSigned by:
By: | _%;(M torn. 9/20/2021
, CIO

Iinformation Services Department

APPROVED AS TO FORM:
DOUGLAS T. SLOAN

City EU&Ynod by:
Paudine, Bridkey9/9/2021

pauline Brickey - Date
Deputy City Attorney

By:

ATTEST:
BRIANA PARRA, CMC
Interim City Cle

. gD

Re CHUEL

Addresses:

CiTY:

CITY OF FRESNO

Attention: Bryon Horn, CIO
2600 Fresno Street, Room 1059
Fresno, CA 93721

Phone: (559) 621-7101

FAX: (559) 457-1002

Attachments:
1. Exhibit A - Scope of Services

GRANICUS, LLC,
a Minnesota Limited Liability Company

By: ik, O

Name: _Kelly Oliver

Title: __Vice President - Contracts
(If comparation or LLC., Board Chair,
Pres. or Vice Pres.)
e N
By: Mahmudul “Ra] Amn (sep ,3031 157 EOV]

Name: _Raj Amin

Title: _ cFO
(1fcorporation or LLC., CFO, Treasurer,
Secretary or Assistant Secretary)

SERVICE PROVIDER;
GRANICUS, LLC
Attention:

707 17th St Suite 4000Denver, CO 80202

Phone: (720) 240-9586

FAX:

2. Exhibit B - Insurance Requirements
3. Exhibit C - Conflict of Interest Disclosure Form
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EXHIBIT A
SCOPE OF SERVICES

Service Agreement between City of Fresno
and GRANICUS, LLC

Digital Government

See attached Proposal
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( oraNICUS Exhiblt A
408 Saint Peter Street, Sulte 600 THIS IS NOT AN INVOICE Order Form
Saint Paul, MN 55102 Prepared for
Unlted States Fresno, CA
Procurement Vehicle: NCPA (01-115)
In Support of: Fresno, CA
ORDER DETAILS
Prepared By: Drew Baker
Phone: +1 3234229710
Emaill: drew.baker@granicus.com
Order #: Q-144455
Prepared On: 09/07/2021
Explres On: 08/14/2021
ORDER TERMS
Currency: UsD
Payment Terms: Net 30 {Paymens for subscriptions are due af the beginning of the period of

performance.)

Perlod of Performance: The term of the Agreement will commence on the date this document is
signed and will continue for 36 months,

Order #: Q-144455

Prepared: 09/07/2021
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@§ RANICUS
° Order Form
Fresno, CA

PRICING SUMMARY
The pricing and terms within this Proposal are specific to the products and volumes contained within this
Proposal,

Bllin,
Solution quuelglcv Quantity/Unit One-Time Fee

Legistar - Setup & Configuration Upon Delivery 1 Each $6,750.00
Legistar - Onsite Training Upon Delivery 3 Days $3,750.00
Legistar (Admin) - Online Training Upon Delivery 4 Hours $900.00
Send Agenda (Legistar) Set up and Config Up Front 1 Each $0.00
govDelivery for Integrations Set Up and
Config Up Front 1 Each $0.00
Boards and Commissions - Setup &
Configuration Up Front 1 Each $1,125.00
Boards and Commissions Online Group u Deli
Training pon Delivery 1 Hours $0.00
eComment - Online Tralning Upon Delivery 1 Hours $0.00
eComment - Setup and Configuration Up Front 1 Each $0.00
Meeting Efficiency - Setup 8. Configuration
(Standard) Up Front 1 Each $900.00
GovMeetings Live Cast SetUp and Config Up Front 1 Each $0.00
Encoding Appliance HDW - WOWZA :
CIeorCogferp ? Upon Delivery 1 Each $2.950.00
Granicus ClearCaster Setup and
Configuration Up Front 1 Each $875.00
US Shipping Charge C - Large Item Upon Delivery 1 Each $125.00
Open Platform - Setup ond Configuration Up Front 1 Hours $0.00
Open Platform - Setup and Configuration Up Front 1 Hours $0.00
Open Platform - Setup and Configuration Up Front 1 Hours $0,00

SUBTOTAL: $17.375.00

Order #: Q-144455

Prepared: 09/07/2021
Page 2 of 11
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@ oranicus Order Form
Fresno, CA

. Billin
Solution Fraqu ch‘! Quantity /Unii Annual Fee
Legistar
eg Annual 1 Each $21,600.00
Send Agenda (Legistar
endAg (Legistar) Annual 1 Each §0.00
govDelivery for Integrations Annual ! Each $0.00
Boards and Commissions
Annual 1 Each $17,000.00
eComment -
Annugl 1 Each $4,200.00
Meeting Efficiency Suite
9 4 Annual I Each $6,300,00
GovMeetings Live Cast
Annual 1 Each $14,124,00
Granicus ClearCaster Software
Annual 1 Each $1.500.00
Recuring Captioning Services
§ Laplioning Annual 170 Hours $22,950.00
Open Plaiform Suite
Annual 1 Each $0.00
Open Platform Suite
Annual 1 Each $0.00
Open Platform Suite
P Annual 1 Each $0.00
SUBTOTAL: 587.,674.00

Order #: Q-144655

Prepared: 09/07/2021
Page 3 of 11
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(& oranicUs Order Form

Fresno, CA
FUTURE YEAR PRICING

Year2 Year3

Legistar $23,112.00 $24,729.84
Send Agenda (Legistar) $0.00 $0.00
govDelivery for Integrations $0.00| $0.00
Boards and Commissions $18,190.00 $19,443.30
eComment $4,494.00 $4,808.58
Meeting Efficiency Suite $6.741.00 $7.212.87
GovMeetings Live Cast $15,112.68 $16,170.57
Granicus ClearCaster Software $1.605.00 $1.717.35
Recuring Captioning Services $24,556.50 $26,275.46
Open Platform Suite $0.00 $0.00
Open Plattorm Suite $0.00 $0.00
Open Platform Suite $0.00 $0.00
SUBTOVAL: $93.81 1.18) $100,377.97

Order #: Q-144655
Prepared: 09/07/2021
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@ GRANICUS Order Form
Fresno, CA
PRODUCT DESCRIPTIONS
Solution Description
Legistar Legistar s a Software-as-a-Service (Saas) solution that enables government

organizations to automate the entire legislative process of the clerk's
office. Clerks can leverage Legistor to easily manage the entire legislative
process from drafting files, through assignment to various departments, to
final approval. Legistar includes:

» Unlimited user accounts

* Unlimited meeting bodies and meeting types
» Unlimited dcta storage and retention

« Up to one (1} Legistar database

s Up to one (1) InSite web portal

Send Agenda (Legistar) Send Agenda is dependent on an active subscription fo the relevant
govMeetings agenda.

Legistar - Setup & Configuration | Setup and Configuration for Legistar includes;
e Access to an implementation consultant untii project acceptance

= Access to existing Web-based recorded frainings around standard
account functions and capabilities

» Up to five (5) two-hour needs analysis calls with a business analyst
= Up to one (1) Standard Agenda and Minutes report template
» Configuration of up to one (1) meeting body or type

Legistar - Onsite Training Legistar - Onsite Training is for onsite fraining for Legistar, which allows
clients to have a Granicus trainer onsite fo show them how to use the
system.

Orsile Training includes travel, meals and lodging expenses.

Legistar (Admin) - Online Legistar Admin - Online Training s for online training for Legistar
Training Administration, which allows clients 1o have online sessions with a Granicus
tralner to fearn how to use the system.

Order #: Q-144655

Prepared: 09/07/2021
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@ oranicus

Order Form
Fresno, CA

Solution

Description

govDelivery for Integrations

Send nofification bulletins directly to constituents who subscribe to receive
updates directly through Granicus (powered by govDelivery). Recieve a
monthly metrics report delivered via email fo show subscriber growth and
engagement activily for the past month of bulletin sends, and grow
subscribers through access to the Granicus Advanced Network.

Note: govDelivery intergrations is dependent on an active subscription to
the relevant govMeetings agenda or govAccess CMS solutions.

Boards and Commissions

Boards and Commissions is a Software-as-a-Service (Sacs$) solution that
enables government organizations to simplify the citizen application and
appointment to boards process of the clerk's office. Boards and
Commissions includes:

e Unlimited user accounts

« Unlimited boards, commissions, committees, and subcommittees
+ Unlimited storage of citizen applications

* Access to up to one (1) Boards and Commissions site

« Accaess to customizable, embeddable iFframe websites for
displaying information to citizens

» Access to a customizable online citizen application form including
board-specific questions

s Customizable forms for board details, appointment details, and
internal tracking details

» Pre-designed document PDFs for applications, board details and
rosters, and vacancy reports

« Downloadable spreadsheets for easy reporting

Optional custom templates for document or report generation may also
be purchased for an odditional fee.

Boards and Commissions -
Setup & Configuration

Setup and Configuration for Boards and Commissions includes:
« Configuration of up to one (1) Boards and Commissions site

« Up to one (1) data import of historical legacy data from a previous
system into Boards and Commissions

Boards and Commissions Online
Group Training

Boards and Commissions - Online Group Training is for Group
training of Boards and Commissions, which allows clients to
have up to six (6) users participate in online Group sessions
with a Granicus trainer and other client users, to learn how to
use the system.

Order #: Q-144655
Prepared: 0%9/07/2021
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@ GRANICUS

Order Form
Fresno, CA

Solution

Description

eComment

eComment reduces staff time by providing the ability to effortiessly collect
and manage citizen input on agenda items. Citizens are allowed to either
submit comments in regards to items or sign up to speak before a
scheduled meeting.

eComment - Online Training

Virtual training session with @ Granicus professional services trainer.

Meeting Efficiency Suite

Meeting Efficiency is a hybrid Software-as-a-Service (Saa$) and Hardware-
as-a-Service (Haas) solution that enables government organizations to
simplify the in-meefing management and post-meeting minutes creation
processes of the clerk's office. By leveraging this solution, the client will be
able fo streamline meefing data capture and minutes production,
reducing staff efforts and decreasing time 1o get minutes published. During
a meeling, use LiveManager 1o record roll calls, motions, votes, notes, and
speakers, all indexed with video. Use the index points to quickly edit
minutes, templates fo format in Microsoft Word, and publish online with the
click of a button. Meeting Efiiciency includes:

« Unlimited user accounts
e Unlimited meeting bodies
o Unlimited storage of minutes documents

» Access to the LiveManager software application for recording
information during meetings

« Access to the Word Add-in software component for minutes
formatting In MS Word if desired

* Up to one (1) MS Word minutes template {additional templates can
be purchased if needed)

Meeting Efficiency - Setup &
Configuration (Standard)

Setup and Cenfiguration for Meeting Efficiency Suite includes
implementation of;

« Up to one (1) client Installation of Minutes Maker (compatible client
hardware required for software)

» Up to one (1) Minutes report

Minutes - Online Training

online training for Minutes, which allows clients 10 have online sessions with
a Granicus trainer to show clerks how to take minutes during a meeting
and how to edit and publish them after a meeting.

Order #: Q-144655
Prepared: 09/07/2021
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@GRANICUS

Order Form
Fresno, CA

Solution

Description

GovMeetlings Live Cast

govMeetings LiveCast provides the ability fo manage public meetings
from anywhere, on almost any device using cloud based software and a
Granicus ClearCaster encoder. It will stream public meetings in HD, allow
users to live index ifems, record and publish minutes, and provide archive
videos for on-demand viewing.

Encoding Appliance HDW -
WOWZA ClearCaster

WOW?ZA ClearCaster encoder is the hardware appliance used convert the
video feed for video streaming on the web. It also records the video and
provides the MP4 file for archive playback,

Granicus Video - Oniline Training

Granicus Video - Online Tralning

US Shipping Charge C - Large
[tem

US shipping of a large item

Recurring Captioning Services

Live closed captioning.

* All Meetings will incur cne hour minimum,

* Cancellations within 24 hrs. will be charged 1 hour minimum.

* Caption reservations should be reserved two weeks in advance. Jobs
with little notice may not be guoranteed coverage, 24 hours as an
absolute minimum.

* Real Time Captions are provided at an 98% accuracy readability rating
* Recurring Caption hours not used in the period of performance will not
carnry over to the following year,

Open Plotform Suite

Open Platform is access to MedioManager, upload of archives, abllity to
post agendas/documents, and index of archives. These are able to be
published and accessible through a searchable viewpage.

Open Platform Suite

Open Platform is access to MediaManager, upload of archives, ability to
post agendas/documents, and index of archives. These are able to be
published and accessible through a searchable viewpage.

Open Platform Suite

Open Platform is access to MediaManager, upload of archives, ability to
post agendas/documents, and index of archives. These are able to be
published and accessible through a searchable viewpage.

Open Platform - Setup and
Configuration

Setup and configuration for Open Platform

Open Platform - Setup and
Configuration

Setup and configuration for Open Platform

Open Platform - Setup and
Configuration

Setup and configuration for Open Platform

Order #: Q-144655
Prepared: 09/07/2021
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@ ORANICUS Order Form

Fresno, CA

GRANICUS ADVANCED NETWORK AND SUBSCRIBER INFORMATION

e Granlcus Communications Sulte Subscriber Information.

(o}

Data provided by the Client and contact information gathered through the Client's own web
properfies or activities will remain the property of the Client (‘Direct Subscriber'), including any
and all personally identifiable information (Pll}. Granicus will not release the data without the
express written permission of the Client, unless required by low.

Granicus shall: (i) not disclose the Client's data except to any third parties as necessary to
operate the Granicus Products and Services (provided that the Client hereby grants to
Granicus a perpetual, non-cancelable, worldwide, non-exclusive license to utilize any dato, on
an anonymous or aggregate basis only, that arises from the use of the Granicus Products by
the Ciient, whether disclosed on, subsequent fo, or prior fo the Eftective Date, to improve the
functionality of the Granicus Products and any other legitimate business purpose, including the
right fo sublicense such data to third parties, subject to all legal restrictions regarding the use
and disclosure of such information).

¢ Data obtained through the Granicus Advanced Network.

(<]

Granicus offers a Saa$ product, known as the Communications Cloud, that offers Direct
Subscribers recommendations to subscribe to other Granicus Client's digital communication
(the 'Advanced Network'). When a Direct Subscriber signs up through one of the
recommendations of the Advanced Network, that subscriber is a 'Network Subscriber' to the
agency it subscribed to through the Advanced Network.

Network Subscribers are available for use while the Client is under an active subscription with
Granicus. Network Subscribers will not transfer to the Client upon termination of any Granicus
Order, SOW, or Exhibit. The Client shall not use or iransfer any of the Network Subscribers after
termination of its Order, SOW, or Exhibit placed under this agreement. All information related to
Network Subscribers must be desfroyed by the Client within 15 calendar days of the Order,
SOW, or Exhibit placed under this agreement terminating.

Opt-In. During the last 10 calendar days of the Client's subscription, the Client may send an opt-
in email to Network Subscribers that shall include an explanation of the Client's relationship with
Granicus terminating and that the Neiwork Subscribers may visit the Client's website to
subscribe to further updates from the Client in the future. Any Nelwork Subscriber that does not
opt-in will not be transferred with the subscriber list provided to the Client upon termination.

THIRD PARTY DISCLAIMER

Closed Capfioning and Meefing Services: Client and Granicus may agree that a third party will provide closed
captioning, franscription services, or other meefing services under this Agreement. In such case, Client
expressly understands that the third party is an independent contractor and not an agent or employee of
Granicus. Granicus is not liable for acls performed by such an independent third party.

ClearCaster and LiveCast Services: Client and Granicus agree that a third party will provide services under this
Agreement. Client expressly understands that the third party is an independent coniractor and not an agent
or employee of Granicus. Granicus is not liable for acts performed by such an independent third party.

Qrder #: Q-144655

Prepared: 09/07/2021
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@ GRANICUS Order Form
Fresno, CA

TERMS & CONDITIONS

The terms and Conditions of the Agreement 01-115 effective December 8th 2020 between Granicus and

NCPA govem this Quote and are incorporated herein by reference, including the Master Agreement and alll

exhiblis thereto.

» ClearCaster Terms & Conditions attached to this quote are Incorporated herein by reference.

This quote Is exclusive of applicable state, local, and federal taxes, which, If any, will be Included in the invoice. it

is the responslbillty of Fresno, CA to provide applicable exemption certificates).

Granlcus certifies that It will not sell, retain, use, or disclose any personal informatlon provided by Client for any

purpose other than the specific purpose of performing the services outined within 1his Agreement.

¢ Any lapse In payment may result in suspension of service and will require the payment of a setup fee to reinstate

the subscription.

Cllent will be Invoiced for use of any product or service measured or capped by volume or amount of usage that

exceeds the permitted amount set forth in this Quote at the same cost or rate set forth hereln.

¢ Notwithstanding anything to the contrary, Granicus reserves the right to adijust pricing ot any renewai in which
the volume has changed from the prior ferm without regard to the prior term's per-unit pricing.

e  Granicus will provide a three (3) year warranty with respect to required hardware. Within the three (3) year

warranty period, Granicus shall repalr or replace any required haraware provided directly from Granicus that fails

to function properly due to normal wear and tear, defective workmanship, or defective materials,

Order #: Q-144455

Prepared: 09/07/2021
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(5 orANICUS

BILLING INFORMATION
‘Blilng Contact: |

Bliiing Address:
Bliing Emall:

Order Form
Fresno, CA

Purchase Order | ]-No
Required? [ ]-Yes
PO Number:
If PO required
Bllling Phone:

If submiiting a Purchase Order, please Include the following language:
The pricing. terms, and conditions of quote Q-144655 dated 09/07/2021 are incorporated into this Purchase -
Order by reference and shall take precedence over any terms and conditions included in this Purchase Order,

AGREEMENT AND ACCEPTANCE

By signing this document, the undersigned certifies the

undersigned also understands the services and ferms.

NCPA (01-118)

SIgnufun: DocuSigned by:
[ o Horn
4868DF1161DCE4FS,

‘Name: Bryon Horn
Tile: o
Date: 9/20/2021

Order #: Q-144655
Prepared: 09/07/2021

y have authorily to enter the agreement. The
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Exhibit B

INSURANCE REQUIREMENTS
Service Provider between City of Fresno (“CITY")
and GRANICUS, LLC (“SERVICE PROVIDER")

Digital Government

PROJECT TITLE

MINIMUM SCOPE OF INSURANCE

Coverage shall be at least as broad as:

1.

The most current version of Insurance Services Office (ISO) Commercial General
Liability Coverage Form CG 00 01, providing liability coverage arising out of your
business operations. The Commercial General Liability policy shall be written on
an occurrence form and shall provide coverage for “bodily injury,” “property
damage” and “personal and advertising injury” with coverage for premises and
operations (Including the use of owned and non-owned equipment), products and
completed operations, and contractual liability (including, without limitation,
indemnity obligations under the Agreement) with limits of liability not less than
those set forth under “Minimum Limits of Insurance.”

The most current version of 1ISO *Commercial Auto Coverage Form CA 00 01,
providing liability coverage arising out of the ownership, maintenance or use of
automobiles in the course of your business operations. The Automobile Policy
shall be written on an occurrence form and shall provide coverage for all owned,
hired, and non-owned automobiles or other licensed vehicles (Code 1- Any Auto).
If personal automobile coverage is used, the CITY, its officers, officials,
employees, agents and volunteers are to be listed as additional insureds.

Workers' Compensation insurance as required by the State of California and
Employer's Liability Insurance.

Technology Liability (Errors and Omissions) insurance appropriate to SERVICE
PROVIDER'S profession. Coverage shall be sufficiently broad to respond to duties
and obligations as is undertaken by Service Provider in this agreement and shall
include but not be limited to, claims involving infringement of intellectual property,
including but not limited to infringement of copyright, trademark, trade dress,
invasion of privacy violations, information theft, damage to or destruction of
electronic information, release of private information, alteration of electronic
information, extortion and network security. The policy shall provide coverage for
breach response costs as well as regulatory fines penalties and credit monitoring
expenses with limits sufficient to respond to these obligations.

MINIMUM LIMITS OF INSURANCE

SERVICE PROVIDER, or any party the SERVICE PROVIDER subcontracts with, shall maintain
limits of liability of not less than those set forth below. However, insurance limits available to CITY,
its officers, officials, employees, agents and volunteers as additional insureds, shall be the greater
of the minimum limits specified herein or the full limit of any insurance proceeds available to the

named insured:

Page 1 of 5
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1. COMMERCIAL GENERAL LIABILITY:

(i) $1,000,000 per occurrence for bodily injury and property damage;

(i)  $1,000,000 per occurrence for personal and advertising injury;

(iii)  $2,000,000 aggregate for products and completed operations; and,

(v)  $2,000,000 general aggregate applying separately to the work
performed under the Agreement.

2, COMMERCIAL AUTOMOBILE LIABILITY:

$1,000,000 per accident for bodily injury and property damage.

3. WORKERS' COMPENSATION INSURANCE as required by the State of

California with statutory limits. .
4 EMPLOYER'S LIABILITY:

(i) $1,000,000 each accident for bodily injury;
(ii) $1,000,000 disease each employee; and,
(i)  $1,000,000 disease policy limit.

5. TECHNOLOGY PROFESSIONAL LIABILITY insurance with limits of not
less than:

(i) $2,000,000 per claim/occurrence; and,
(i)  $4,000,000 policy aggregate

UMBRELLA OR EXCESS INSURANCE

In the event SERVICE PROVIDER purchases an Umbrella or Excess insurance policy(ies) to
meet the "Minimum Limits of Insurance," this insurance policy(ies) shall "follow form" and afford
no less coverage than the primary insurance policy(ies). In addition, such Umbrella or Excess
insurance policy(ies) shall also apply on a primary and non-contributory basis for the benefit of
the CITY, its officers, officials, employees, agents and volunteers.

DEDUCTIBLES AND SELF-INSURED RETENTIONS

SERVICE PROVIDER shall be responsible for payment of any deductibles contained in any
insurance policy(ies) required herein and SERVICE PROVIDER shall also be responsible for
payment of any self-insured retentions. Any deductibles or self-insured retentions must be
declared to on the Certificate of Insurance, and approved by, the CITY'S Risk Manager or his/her
designee. At the option of the CITY'S Risk Manager or his/her designes, either:

(i) The insurer shall reduce or eliminate such deductibles or self-insured
retentions as respects CITY, its officers, officials, employees, agents
and volunteers; or

() SERVICE PROVIDER shall provide a financial guarantee,
satisfactory to CITY'S Risk Manager or his/her designee,

Page 2 of 5
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guaranteeing payment of losses and related investigations, claim
administration and defense expenses. At no time shall CITY be
responsible for the payment of any deductibles or self-insured
retentions.

OTHER INSURANCE PROVISIONS/ENDORSEMENTS

The General Liability and Automobile Liability insurance policies are to contain, or be endorsed

to contain, the following provisions:

1,

The Workers’

CITY, its officers, officials, employees, agents and volunteers are to be covered as
additional insureds. SERVICE PROVIDER shall establish additional insured status
for the City and for all ongoing and completed operations by use of ISO Form
CG 20 10 11 85 or both CG 20 10 10 01 and CG 20 37 10 01 or by an executed
manuscript insurance company endorsement providing additional insured status
as broad as that contained in ISO Form CG 20 10 11 85.

The coverage shall contain no special limitations on the scope of protection
afforded to CITY, its officers, officials, employees, agents and volunteers. Any
available insurance proceeds in excess of the specified minimum limits and
coverage shall be available to the Additional Insured.

For any claims relating to this Agreement, SERVICE PROVIDER'S insurance
coverage shall be primary insurance with respect to the CITY, its officers, officlals,
employees, agents and volunteers. Any insurance or self-insurance maintained
by the CITY, its officers, officials, employees, agents and volunteers shall be
excess of SERVICE PROVIDER'S insurance and shall not contribute with it,
SERVICE PROVIDER shall establish primary and non-contributory status by using
ISO Form CG 200104 13 or by an executed manuscript insurance company
endorsement that provides primary and non-contributory status as broad as that
contained in ISO Form CG 20 01 04 13.

nsalion insurar licy is to confain, or be endorsed to contain, the

following provision: SERVICE PROVIDER and its insurer shall waive any right of subrogation
against CITY, its officers, officials, employees, agents and volunteers.

If the Technology and Professional Liabilily insurance policy(ies) are written on a claims-made

form:

The retroactive date must be shown, and must be before the effective date of the
Agreement or the commencement of work by SERVICE PROVIDER.

Insurance must be maintained and evidence of insurance must be provided for at
least five (5) years after completion of the Agreement work or termination of the
Agreement, whichever occurs first, or, in the alternative, the policy shall be
endorsed to provide not less than a five (5) year discovery period.

If coverage is canceled or non-renewed, and not replaced with another claims-
made policy form with a retroactive date prior to the effective date of the Agreement
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or the commencement of work by SERVICE PROVIDER, SERVICE PROVIDER
must purchase “extended reporting” coverage for a minimum of five (5) years
completion of the Agreement work or termination of the Agreement, whichever
occurs first.

4, A copy of the claims reporting requirements must be submitted to CITY for review.

5. These requirements shall survive expiration or termination of the Agreement.

All policies of insurance required herein shall be endorsed to provide that the coverage shall not
be cancelled, non-renewed, reduced in coverage or in limits except after thirty (30) calendar days
written notice by certified mail, return receipt requested, has been given to CITY. SERVICE
PROVIDER is also responsible for providing written notice to the CITY under the same terms and
conditions. Upon issuance by the insurer, broker, or agent of a notice of cancellation, non-
renewal, or reduction in coverage or in limits, SERVICE PROVIDER shall furnish CITY with a naw
certificate and applicable endorsements for such policy(ies). In the event any policy is due to
expire during the work to be performed for CITY, SERVICE PROVIDER shall provide a new
certificate, and applicable endorsements, evidencing renewal of such policy not less than fifteen
(15) calendar days prior to the expiration date of the expiring policy.

Should any of these policies provide that the defense costs are paid within the Limits of Liability,
thereby reducing the available limits by defense costs, then the requirement for the Limits of
Liability of these polices will be twice the above stated limits.

The fact that insurance is obtained by SERVICE PROVIDER shall not be deemed to release or
diminish the liability of SERVICE PROVIDER, including, without limitation, liability under the
indemnity provisions of this Agreement. The policy limits do not act as a limitation upon the
amount of indemnification to be provided by SERVICE PROVIDER. Approval or purchase of any
insurance contracts or policies shall in no way relieve from liability nor limit the liability of SERVICE
PROVIDER, its principals, officers, agents, employees, persons under the supervision of
SERVICE PROVIDER, vendors, suppliers, invitees, consultants, sub-contractors, or anyone
employed directly or indirectly by any of them.

SUBCONTRACTORS - If SERVICE PROVIDER subcontracts any or all of the services to be
performed under this Agreement, SERVICE PROVIDER shall require, at the discretion of the
CITY Risk Manager or designee, subcontractor(s) to enter into a separate Side Agreement with
the City to provide required indemnification and insurance protection. Any required Side
Agreement(s) and associated insurance documents for the subcontractor must be reviewed and
preapproved by CITY Risk Manager or designee. If no Side Agreement is required, SERVICE
PROVIDER will be solely responsible for ensuring that it's subcontractor maintain insurance
coverage at levels no less than those required by applicable law and is customary in the

relevant industry.

VERIFICATION OF COVERAGE

SERVICE PROVIDER shall furnish CITY with all certificate(s) and applicable endorsements
effecting coverage required hereunder. All certificates and applicable endorsements are to be
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received and approved by the CITY'S Risk Manager or his/her designee prior to CITY'S execution
of the Agreement and before work commences. All non-ISO endorsements amending policy
coverage shall be executed by a licensed and authorized agent or broker. Upon request of CITY,
SERVICE PROVIDER shall immediately furnish City with a complete copy of any Insurance policy
required under this Agreement, including all endorsements, with said copy certified by the
underwriter to be a true and correct copy of the original policy. This requirement shall survive
expiration or termination of this Agreement.
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EXHIBIT C
DISCLOSURE OF CONFLICT OF INTEREST

Digital Government

YES*
1 | Are you currently in litigation with the City of Fresno or any of its K]
agents?
2 | Do you represent any firm, organization, or person who is in litigation
with the City of Fresno?

3 | Do you currently represent or perform work for any clients who do x]
business with the City of Fresno?

4 |Are you or any of your principals, managers, or professionals,
owners or investors in a business which does business with the City
of Fresno, or in a business which is in litigation with the City of
Fresno?

§ |Are you or any of your principals, managers, or professionals,
related by blood or marriage to any City of Fresno employee who
has any significant role in the subject matter of this service?

6 | Do you or any of your subcontractors have, or expect to have, any
interest, direct or indirect, in any other contract in connection with
this Project?

* If the answer to any question is yes, please explain in full below,

Explanation; G easia tfuny

Signature
Sep 16,2021

Date

Jessica Yang

(name)

Granicus, LLC

(company)

408 Saint Peter St, Suite 600

(address)

0 Additional page(s) attached, Saint Paul, MN 55102

(city state zip)
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